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ALMANAC 


4 Review and Preview 
The “merger boom” is still with 
us, but with fewer bucks for the 
bang: 1982's 2,321 transactions 
topped last year’s all-time record 
for number of deals, but showed 
a drop in dollars. Highlights of 
the deals/dollars breakdown 
show some surprising 1982 
trends, and acquisition 
specialists foresee others for 1983. 


Merger Completions 

In this chart, the 2,321 
acquisitions of 1982 are divided 
into three groups — U.S. 
Domestic Investment, Foreign 
Investment in the U.S., and U.S. 
Investment Abroad — showing 
the number of transactions and 
dollar value for each. 


Merger Completions by 
Quarter 

Whereas 1981 showed a steady 
increase in merger transactions 
by quarter, 1982's quarterly 
pattern shows merger totals 
dropping. 


Dollar Value of Merger 
Completions by Quarter 
The first quarter of 1982 showed 
the biggest m&a dollars, in 
contrast to 1981, when the 
spending spurt showed in the 
third quarter. 


100 Largest Transactions 
From the $6.2 billion purchase of 
Marathon Oil Co. by U.S. Steel 
Corp. to the $100 billion price 
Dresser Industries Inc. paid for 
an International Harvester Unit, 
here is a listing of the largest 
deals of 1982 — who bought 
whom for how much, and the 
investment advisors for the 
transaction. 





Value of Mergers 

With nearly 40 percent of all 
mergers valued at between $1 
and $5 million, and less than 10 
percent priced at over $100 
million, the micro-merger is still 
where the m&a action is. 


Value of Divestitures 

A record of sell-off activity within 
representative price ranges — 
nearly half of them under the $10 
million mark. 


Most Active Acquirers 


Largest Divestitures 

A ranking by purchase price of 
the 30 largest divestitures of 1982, 
showing the parent company, 
the unit sold, and the buyer. 


Merger Activity by 
Industry Area 


Most Active Industries 

by Number and Dollar 
Volume 

Banks and bank holding 
companies changed hands more 
than any other type of company 
in 1982, but the most dollars were 
spent on mining and oil and gas 
extraction. 


Largest Foreign 
Acquisitions of U.S. 
Interests 

A ranking by price of the 25 
biggest foreign purchases of U.S. 
operations, headed by the $400 
million purchase of Diamond 
International Corp. by General 
Oriental Ltd. 


Industries Attracting 
Foreign Buyers 

Energy and chemicals drew the 
most foreign bidders in 1982, 
followed closely by other 
traditionally attractive American 
buys in machinery and banking. 





Countries Most Active in 
U.S. Acquisitions 
Together, the U.K. and Canada 
transacted over half of the 
foreign-U.S. deals in 1982. 


20 Top Cancellations 

The bigger they come, the harder 
they fall? This ranking by price of 
the 20 largest unconsummated 
deals lists reasons for 1982's 
major out-the-window deals. 


Form of Payment 
All-cash was again the most 
popular form of payout in 1982. 


Year-to-Year Completed 
Transactions 1973-1982 

A ten-year breakdown of the 
number of transactions in each 
year and the percentage change 
in activity between succeeding 
years. 


Sales Volume of Acquired 
Companies 

Distributed into ten size 
categories, the sales reported by 
companies acquired in 1982 
show that over half the firms 
bought had sales of $35 million or 
under. 


INDEX 


11 The Roster Cross-Index 
A compilation of all merger 
activity completed during 
calendar year 1982 and 
reported in Mergers & 
Acquisitions. All companies, 
both purchaser and purchased, 
are listed alphabetically. 


134 Title/Author Index 


Articles published in Mergers & 
Acquisitions during 1982 listed 
by author and title, with a brief 
description of subject matter. 
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Review/Preview 


What new developments will 1983 
bring to m&a professionals? And how 
did the 1982 deals’ scoreboard turn 
out? 

It is always more gratifying to pre- 
dict than to check earlier predictions, 
but a rereading of 1982 forecasts by 
M&A's selected soothsayers shows no 
little prophetic ability: “There is uni- 
form agreement that the record dollar 
volume of transactions rung up last 
year will not be tallied again in 1982 
. . . however, it will continue to be 
cheaper to buy than build,” ran their 
consensus prediction. And sure 
enough, the total of Merger Comple- 
tions revealed a drop in dollar vol- 
ume (from over $73 billion to $66 bil- 
lion), while the buy-vs-build choice 
remained tipped to the buy side, with 
even a slight increase (from 2,314 to 
2,321). 

Individual predictions a year ago 
(take a look at the 1982 Almanac to 
see who said what) highlighted two 
areas of activity that proved to be hot- 
spots indeed: increased divestitures 
and financial mergers. As predicted, 
the total number of divestitures was 
up — from an already high 1981 level 
of 507 — to 559. The Value of Divesti- 
tures remained bottom-heavy, with 
over a quarter of sell-offs once again 
valued at between $1 million and $5 
million. Our prognosticators were 
right on the money when they pre- 
dicted that acquisitions of financial 
services companies would increase 
this past year. Bank and bank hold- 
ing company acquisitions, Number 2 
in 1981, moved to the Number | spot 
in 1982. 

This step-up in ranking was one of 
several in the 10 Most Active Indus- 
tries: other up-and-comers in the fi- 
nancial field included insurance 
agencies, which moved from ninth to 
sixth place, and credit agencies and 
holding companies, which broke into 
the chart at fourth place. 

Some trends were tougher to call, 
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Merger activity remained 
high in 1982, with a drop 
in dollar volume — a trend 
most observers say 
will continue. But look 
for new angles in 
joint venturing. 
management buyouts, 
and strategic se!l-offs. 





however. No one foresaw the jump in 
American acquisitions abroad — up 
from 85 in 1981 to 139 in 1982. M&A 
forecasters did anticipate one inter- 
national trend: the balance of merger 
payments continued to favor the U.S. 
The number of U.S. companies 
bought by foreign companies was 
twice that of foreign companies 
bought by American firms. In dollar 
volume the foreign/U.S. investment 
ratio was five-to-one. However, these 
figures represent a narrowing in the 
gap between international investors. 
In 1981, the foreign-to-U.S. buyer ra- 
tio was a larger three-to-one, and the 
dollar gap was a big twenty-to-one. 

Some things stayed the same, how- 
ever. As was the case last year, the 
U.K. and Canada were hands down 
the Countries Most Active in U.S. Ac- 
quisitions, transacting over half the 
foreign-U.S. deals. U.S. targets of for- 
eign investment did not shift much. 
Top U.S. Industries Attracting Foreign 
Buyers in 1982 included, as in 1981, 
energy, chemicals, and electrical 
machinery. 





Names in the news 





Individual companies making their 
mark in 1982 included U.S. Steel 
Corp. and Marathon Oil Co., whose 
$6.2 billion merger is the first listed in 
the 100 Largest Transactions 1982, fol- 
lowed by the $4.3 billion Connecticut 


General/INA (CIGNA) merger and 
the $4.2 billion Occidental Petro- 
leum/Cities Service deal. Topping 
the Top 20 Cancellations is the also- 
tendered Gulf Oil, who changed its 
$5 billion intentions after second 
thoughts about the financial and reg- 
ulatory stakes of its Cities Service bid. 
A decimal place to the right, but no 
smaller fish in its pond, was the top- 
ranker in the 30 Largest Divestitures 
of the year: Beatrice Foods Co.'s pur- 
chase of Coca Cola Bottling Co. of 
L.A. for $580 million. The slimmed- 
down seller was Northwest Indus- 
tries. Finally, among the 25 Largest 
Foreign Acquisitions, General Orien- 
tal Ltd. paid the highest price for a 
U.S. fir-> with its $400 million pur- 
chase «i Diamond International 
Corp. 





1983 





The names of the big bidders in 
1983 are of course, unpredictable, but 
general trends are visible already to 
m&a professionals. This year we 
asked acquisition watchers to answer 
four questions: 


1. During 1982, the total number of 
transactions was slightly higher than 
in 1981, while the dollar volume of 
deals fell considerably. What do you 
predict for this year and why? 


2. What kind of industries will be the 
most active in buying and selling 


businesses in 1983? 


3. What deal techniques will become 
popular in 1983? 


4. Will there be another “Bendix” this 
year? 


Here's how they answered. 











Entrepreneurship going up 





Norman Brown, Senior Vice 
President, Oppenheimer and Co. 


Transactions. The drop we saw 
last year in acquisition dollar volume 
will probably continue. There will be 
few “megadeals” in 1983. We don't 
expect any of those large natural re- 
sources transactions which pushed 
up the dollar amounts in 1981, be- 
cause of the reduced level of inflation 
and lower commodity markets. We 
are predicting an upturn in the econ- 
omy which will mean buyers with en- 


hanced cash positions and stronger 
balance sheets. Continued restructur- 
ing will generate a lot of divestitures 
and increased opportunities for lever- 
aged buyouts. Owners will realize 
that many companies acquired over 
the past twenty years may perform 
better under entrepreneurial condi- 
tions after all. 

Industries. Two industries wil] be 
more active than average, as consoli- 
dation or “shakedown” in their fields 
continues: leading financial service 
companies, and leading tech-orient- 
ed companies. The most active sellers 
will be diversified industrial compan- 
ies going through restructuring, and, 


as usual, private sellers who have 
reached the moment in their life cycle 
when they need to be acquired. 
Techniques. There will be more 
mergers of equals. It is interesting to 
note that between Schering Plough in 
1970 and Dart-Kraft in 1980, there 
were virtually no major mergers be- 
tween equals. The recent merger of 
Signal and Wheelabrator-Frye indi- 
cates a return to this kind of transac- 
tion — large industrial companies 
merging to broaden their base. 
Another Bendix? The Pac Man 
strategy will probably not be revisited 
on us the way we saw it in “Bendix” 
— acquirers will be more cautious. 





U.S. Mergers Abroad 


ties. 


acquisitions. 


tures and minority participation. 


Tony Hass, Vice President — 
External Development, General 
Foods Corp. 





I believe that although there are a 
number of fine European compan- 
ies for sale, there will be much less 
activity in Europe than in recent 
years. Even though the strength- 
ened dollar would seemingly pro- 
vide financially attractive opportu- 
nities for American buyers, the 
economic outlook for Europe is quite 
clouded, and most multinational 
companies do not see Europe as 
providing many growth opportuni- 


Conversely, most European com- 
panies are suffering from local eco- 
nomic conditions and their de- 
pressed currencies and therefore 
have neither the cash nor the bor- 
rowing capacity to make significant 


Most corporate planners agree 
that the major international growth 
opportunities now lie in the Asia- 
Pacific area, and I would expect to 
see an increased level of activity 
there, specifically through joint ven- 


Foreign Investment 


Investment in U.S. companies by 
foreign firms will show a continued 
decline following its 1982 drop. 
Housing and real estate will be par- 
ticularly hard hit because of a new 
1982 law sponsored by Senator Mal- 
colm Wallop (R,WY) and Senator 
Charles Grassley (R,IA) requiring 
foreign investors to either disclose 
beneficial ownership of an invest- 
ment or to post a bond as surety for 
capital gains tax payment. Areas 
which will continue to show heavy 
foreign investment include electron- 
ics and communications, as well as 
banking. 

We also expect to see an increas- 
ing number of joint ventures be- 
tween American and foreign part- 
ners, particularly Japanese. I would 
warn American companies to be on 
the alert to ensure that both partners 
benefit from the arrangement. The 
Japanese are looking for market ac- 
cess without giving away any long- 
term technical developments. 


Cedric L. Suzman, The Southern 
Center for International Studies, 
Atlanta, GA 


Worldwide Market Shifts 


The Information Age 


We believe that the business world 
is moving out of the industrial age 
and into the information age — and 
we're putting our money behind our 
belief. In particular, we anticipate 
much mé&a activity in the telecom- 
munications and electronics fields 
on a global scale. Indications 
abound: consider how G. E. is posi- 
tioning itself now. Looking to the fu- 
ture, Bell Operating Companies, 
moving towards independence from 
AT&T, are undoubtedly planning to 
acquire and divest to achieve a bal- 
anced technological portfolio. We 
will also see more joint ventures as 
companies in high-tech information 
fields transfer a new kind of know- 
how which is difficult if not impossi- 
ble to acquire fast enough through 
the traditional “learning curve.” 
Overall, I predict that over the next 
several years, over 50 percent of all 
mé&a transactions, not to mention 
j.v.'s, will be in information-age 
businesses — and I invite you to 
call me on that in 1990! 


Edouard le Marié, Senior Vice 
President, E.F. Hutton 
Oo 
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Planning to divest or 
The Morgan Bank knows 


Are you a multinational company seeking to divest a division 
that doesn’t fit your strategy? Or to expand through acquisition 
or merger? Then put the special resources and contacts of 
Morgan’s Mergers and Acquisitions Department to work. With 
our international client base, long experience in M&A work, 
and global network of financial analysts, we can identify and 
put together buyers and sellers, anywhere in the world. 


Most mergers, acquisitions, and 
divestitures in the United States = 
—over 80% by value recently— , 
involve the 100 largest companies. 
Nearly all are Morgan clients. 

What’s more, many of the 
transactions are international, 
with either buyer or seller head- 
quartered in another country. 
Most of these foreign companies 
bank with Morgan. 

Clients frequently look to us 
for assistance in their purchase or 
sale of businesses. Think of the 
advantage this can give you as a 
potential seller or buyer when you 
work with Morgan. The people 
who most want to talk with you 
are talking to our people all the 
time. We understand their criteria. 
We know what they’re looking for. 

Of course, we fully protect each 
client’s confidential information 
and interests. We've set up internal 
controls to ensure strict secrecy of 
M&A assignments—from the first 


Margaret Campbell is a financial analysis officer. 


contact to the final handshake. 
Unique research resources 


tage—our Financial Analysis 
Department. Staffed with more 


15 countries, it’s one of the larg- 
est, most experienced research 
teams in the world. 

These professionals under- 


International M&A officers based in London are 
Georges van Erck, Andreas Prindl, Francis Depré. 


Morgan offers another key advan- 


than 100 professional analysts in 


stand financial planning and 
strategies. They specialize in key 
industries. They are completely 
at home in the countries they 
operate in, and know politics 
and economics there. 

And Morgan’s extensive inter- 
national electronic library gives 
us—and our clients—access to 
the names, locations, and acqui- 
sition or divestiture intentions of 
thousands of public and private 
companies worldwide. 

Morgan works for you 
We offer a total advisory capabil- 
ity to help you thread your way 
through the maze of modern 
M&A requirements. You can use 
all our services, or any part of 
them. Defining your criteria. Pre- 
paring industry studies. Identify- 
ing, screening, and approaching 
possible targets. Helping estab- 
lish prices. Working with your 
legal counsel and accountants. 
Assisting in negotiations on price 
and structure. Closing the deal. 

We can also give an objective 
opinion about the fairness of a 
transaction from a financial point 
of view. And we can advise on or 
arrange acquisition financing. 

$20 million to $2.5 billion 
Merger, acquisition, and divesti- 





Member FDIC. 


acquire a company? 
who you should talk to 


(ty) 


r 


These Morgan officers play key roles in the bank’s acquisition and divestiture advisory work around the world. Shown in 
New York are David Cromwell, left, head of Mergers and Acquisitions, and Horace Andrews, head of Financial Analysis. 


ture work has been a Morgan $2.5 billion, has tripled in the Write or call David M. Cromwell, 
specialty since 1968. We have last three years. Senior Vice President, Mergers 
special expertise in corporate You don’t have to be a Morgan and Acquisitions, Morgan Guaranty 
divestitures, the purchase or sale banking client to use these serv- Trust Company, 23 Wall Street, 

of banks, and international ices. We're paid by fee—agreed §_ New York, NY 10015; (212) 483-1256. 
deals. Our M&A business, on on in advance and defined by 


transactions from $20 miilion to _ the nature of the assignment. The Morgan Bank 











Smokestack sellers 





Thomas J. McCann. Jr., Vice 
President — Acquisitions, Alco 
Standard Corp. 


Transactions. The number of trans- 
actions will probably continue to in- 
crease slightly in 1983, as a result of 
high price/earnings ratios and lower 
interest rates. Current economic fore- 
casts would appear to indicate a very 
bullish picture for merger and acqui- 
sition activity as a result of: 

a) a difficult first half which may 

induce more companies to be ac- 

quired, 

(b) a strong stock market for ac- 

quirers; and 

(c) currently low interest rates. 
The only negative might be that 
strong companies in temporarily de- 
pressed markets will resist being ac- 
quired at the bottom of the trough. On 
the other hand, I would still expect 
dollar volume to be considerably be- 
low '°8]1 because many of the larger 
acquirers are still attempting to ab- 
sorb recent large acquisitions, par- 
ticularly in the area of big oil. 

In our case, for example, in recent 
months, while we have completed a 
number of small acquisitions, we 
have also completed a number of yet 
smaller divestitures to privately-held 
companies. 

Industries. Because of continuing 
deregulation and current popularity, 
we will see active buyers and sellers 
in the broad area defined as financial 
services. I also feel that distribution 
companies will be aggressive buyers, 
as evidenced by the recent an- 
nouncement by Foremost-McKesson. 
It is likely that on the selling side will 
also be segments of “smokestack” 
America, energy-related industries 
and a mix of some of the leveraged 
buyouts that may have problems ser- 
vicing debts. 

Techniques. “Pac-Man,” “Golden 
Parachutes” and “Scorched Earth” 
should lose popularity by reason of 
the strongly adverse reaction of the 
financial community. 

Another Bendix? Adverse publicity 
will do much to discourage another 
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“Bendix” since there are few chief ex- 
ecutive officers who would want to be 
viewed in this light. 





Bust-ups ahead 





Stuart Meyers, Vice Chairman, 
Alexander von Thyssen and 
Associates Inc. 


Transactions. Because of the run- 
up in the equity market, versus the 
down-trend in interest rates, my pre- 
diction is that the number of transac- 
tions and dollar value will be about 
flat with 1982, one factor offsetting the 
other. 

Industries. In selling, diversified 
industries will probably be doing a 
great deal of divesting to prune their 
investment portfolios. In buying, 
high-tech proprietary industries, 
along with a great deal of buyouts by 
private groups. 

Techniques. Techniques like Pac- 
Man and the two-tier bid are here to 
stay and will fall in amongst the arse- 
nal of acceptable structures for con- 
sidering deals. In addition, I believe 
that the “bust-up” deal for high un- 
dervalued situations (based on liqui- 
dation value) is the wave of the imme- 
diate future. 

Another Bendix? Who knows? 





A lawyer's viewpoint 





Doug Rosenthal, Asbill, Brennan and 
Sutherland 


Transactions. If the economy re- 
covers significantly with lowering in- 
terest rates, this should stimulate 
mergers, since the merger market 
has been missing buyers, not sellers. 
In addition, a strong dollar tied to 
interest rate recovery will make the 
acquisition of U.S. companies more 
attractive to foreign firms. If protec- 
tionism here increases — for exam- 
ple, through “domestic contents legis- 
lation” in the automobile industry — 
foreign companies will compensate 
by establishing plants here. 

Industries. We're impressed by the 
potential for mergers in the financial 
services area, where we are doing an 
increasing amount of business. There 


are two reasons for this: one is some 
significant, though by no means com- 
prehensive, deregulation at both 
state and federal levels. The other 
factor is innovation. This seems to be 
a period of tremendous innovation in 
the generation and marketing of fi- 
nancial products and services. We 
will also see more mergers in the 
high-tech telecommunications sector, 
which is undergoing a period of se- 
lective deregulation. 

Techniques. After being involved 
in hostile offers in the beer industry — 
notably five permutations of the 
“Pabst” deal — I would say that there 
is no end to the ingenuity of man. 
Whether confronted with new oppor- 
tunities or new restrictions, m&a 
professionals, like tax lawyers, al- 
ways create a new “loop.” From a 
lawyer's vantage point, it looks as 
though we will see more joint ven- 
tures in mature, concentrated indus- 
tries where m&a is prohibited, espe- 
cially if the FTC approves the GM- 
Toyota joint venture. We will also see 
more joint ventures in fields where 
there are great risks and the need to 
share them. We may even see j.v.'s 
among competitors. 

Another Bendix? Yes, there will 
probably be another Bendix or two. It 
did leave a bad taste in people's 
mouths, and companies are taking 
increasing measures to give them- 
selves more protection. On the other 
hand, the psychological dynamics of 
these situations give them a life of 
their own. 





Irrational tenders will continue 





Dr. Douglas Austin, Chairman, Dept. 
of Finance, Toledo University 


Transactions. In 1983 we should 
see an improvement in the economy 
after we come out of the recession, 
and so we may have slightly less 
merger and acquisition activity. Al- 
ready tender offer activity in 1983, 
based upon the first two months of 
activity, seems to be less than in 1982. 
Some targets will be less willing to be 
purchased because they believe that 
they have weathered the storm and 
can continue to operate on their own. 
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Operations that would have been 
sold out in normal mergers and ac- 
quisitions may not be as willing to do 
so or may hold out for prices so high 
as to void corporate takeover. In the 
tender offer arena, going premiums 
may get high enough to dissuade po- 
tential bidders from attempting to 
take firms with irnproving profits. 

Industries. We shall see a contin- 
ued interest in merger and acquisi- 
tion activity in the financial institution 
and financial corporate services in- 
dustries as these industries continue 
to amalgamate in response to dere- 
gulation and increased competition. 
In addition, strong merger and acqui- 
sition activity will continue in the pe- 
troleum, chemical and high technol- 
ogy fields as merger and acquisition 
activities supplant internal expansion 
opportunities. I forecast a great deal 
of merger and acquisition activity, 
without conflict, as a means of im- 
proving raw market penetration na- 
tionwide in lieu of attempting to ex- 
pand through internal marketing 
efforts. 

As has been seen specifically in the 
tender offer field in recent years, 
cash-oriented mergers and acquisi- 
tions have become predominant due 
to their high success rate and the abil- 
ity of the firms doing the acquiring to 
successfully accomplish such merg- 
ers and acquisitions through the utili- 
zation of cash directly. 

Techniques. Two-tier tender offers 
and other hostile strategies of 1982 
will continue in 1983, but with less 
success since their novelty has worn 
off and defenses will be more suc- 
cessful. Furthermore, the SEC is 
working on ways by which te restrict 
two-tier bids, or at least make them 
less palatable to the bidder (the re- 
sults of the task force should be avail- 
able about July 1, 1983). Tender offers 
of equal corporations will continue. A 
new technique we will see in 1983 will 
be profitable companies with strong 
cash liquidity positions successfully 
tendering for companies larger than 
they are. This will be an expedient 
and quick way to expand nationwide. 

Another Bendix? There is no rea- 
son why there will not be another 
Bendix this year, although we can't 


10 Almanac & Index 1983 


forecast which companies will be in- 
volved. In 1981, there wer> DuPont, 
Mobil, Seagrams, and Conoco, as 
well as Mobil, U.S. Steel and Mara- 
thon. In 1982, there were Bendix, 
Martin Marietta, U.T.C., and Allied 
Corporation. As long as there are 
major tender offers for corporate gi- 
ants, there always will be shotgun 
marriages, agreements from waiting 
parties, and retaliatory atiempts by 
third corporations to take over such 
large corporations. I forecast that a 
Bendix-type tender offer is going to be 
commonplace in each of the next 
forthcoming years. As long as corpo- 
rate executives have their egos and 
corporate powers involved in such 
tender offers, tender offers may be 
more irrational from a financial 
standpoint than they have been in 
past years. 





Energy acquisitions down 





Albert Olenzak, Director — Strategic 
Planning, Sun Company Inc. 


Transactions. In general, a high 
stock market tends to create lower 
transaction volume, and low interest 
rates tend to increase it. I predict both 
the number of transactions and their 
dollar volume will decline. In the en- 
ergy field, stock prices will be lower, 
as will the outlook for crude oil prices. 
My general view is that the recent 
“biggies” were disasters for Dupont, 
U.S. Steel, and other major energy 
acquirers, so energy acquisitions will 
be down as well. I also foresee an 
increase in foreign companies ac- 
quiring U.S. companies, and large oil 
companies buying assets in the 
ground. 

Industries. Big buyers will be in- 
dustries consolidating from fragment- 
ed bases, as well as high-tech, truck- 
ing, communications, financial ser- 
vices, and retailing companies. The 
most active sellers will be those com- 
panies having indigestion from bad 
mé&a transactions in the past, such as 
oil companies and conglomerates. 

Techniques. The favored tech- 
niques of 1982 (two-tier bids, the Pac- 
Man strategy) increased the risk of ac- 
quisition to uncomfortable levels: I 


see fewer unfriendly deals in 1983. 
The public and the government will 
see the “tricky” deals in a negative 
light. 

Another Bendix? Yes, there prob- 
ably will be another Bendix. No one 
plans it or wants it, but all the forces 
and techniques are still there. 





Few Agees 





Joseph Perella, Managing Director, 
The First Boston Corporation 


Transactions. There will be a slip 
in both the dollar volume and num- 
ber of deals. Foreign purchases of 
U.S. firms will be down because of a 
strong dollar; stock prices will be 
high, so there will be no big premi- 
ums. In general, would-be acquirers 
will be more preoccupied with busi- 
ness-at-hand during a stable eco- 
nomic upturn. There will however, 
continue to be many divestitures and 
small, private transactions. 

Industries. The most active buyers 
will be large banks and other finan- 
cial service companies; the most ac- 
tive sellers will be small oil and gas 
companies, oil service firms, and re- 
gional banks. 

Techniques. Two-tier bids will con- 
tinue in spite of the new extended 
proration period, as the recent bid of 
National Distillers for Suburban Pro- 
pane shows. Mergers of equals will 
not be too common. Many firms 
would like to do them, but “people 
problems” get in the way. 

Another Bendix? There probably 
won't be another Bendix: an aberra- 
tion does not occur when you expect 
it. Also, in general, it is “personal- 
ities” that create media events. There 
are few Agees, and they all saw what 
happened to him. 





First-half lag 





Herald Ritch, Managing Director, 
Dean Witter Reynolds 


Transactions. | think there will be a 
lag in m&a activity during the first 
part of the year in both dollar volume 
and deal activity as the world adjusts 
to higher stock market prices and low- 








er interest rates. But once they do, I 
think a lot of would-be buyers and 
sellers will attempt transactions later 
in the year. Nonetheless, overall dol- 
lar volume will be down. 

Industries. I think there is going to 
be a lot of activity in industries under- 
going fundamental change, such as 
financial institutions, and high tech- 
nology companies. I also foresee 
many, many forced sales and liqui- 
dations in the oil industry. 

Techniques. The Pac-Man strategy 
and lateral and two-tier bids are not 
over yet, but we will see additional 
innovations during the year — techni- 
cal solutions to structural problems. 
We may see, for example, attempts to 
wed a tender offer to a leveraged 
buyout, with financing done after ihe 
fact. 

Another Bendix? There will never 
be another Bendix, but 1983 will cer- 
tainly have a zany deal or two. There 
have been numerous unusual trans- 
actions, and I would expect 1983 to 
have at least one. 


— 
ALMANAC 





Inflationary psychology over 





Jay Higgins, Managing Director, 
Salomon Brothers 


Transcctions. There will probably 
be fewer huge, petroleum-related 
deals, so dollar volume will be down. 
Full-scale mergers will be down in 
general, because corporate manage- 
ment no longer has an. inflationary 
psychology. To justify an offering 
price to a seller, it must be “top price,” 
and buyers no longer want to pay 
high premiums. They can't ration- 
alize overpaying today on the basis 
that a business's assets will be worth 
more tomorrow. Even though stock 
prices will be up, and thus acquisition 
costs down, many businesses will still 
be “minding the store.” 

Industries. The most active buyers 
will be financial services, reflecting 
consolidation in that industry. On the 
sell side, we will see both financial 
services and high-tech companies. 


Techniques. Two-tier bids will con- 
tinue, but with less impact, because 
of the new rules extending the prora- 
tion period. Pac-Man will continue to 
be an effective weapon in the target 
arsenal, although it's not for every- 
body — very few companies could 
buy up a controlling share overnight 
in Mobil Oil. Mergers of equals will 
not increase for two reasons: (a) pro 
forma cost savings are more difficult 
to determine in such deals, and (b) 
management integration is a prob- 
lem — you don't need two CEOs. If 
there are a lot of shark-repellant 
amendments at this spring's round of 
annual meetings, you will see few 
hostile takeover attempts. 

Another Bendix? | hope not. 





New strategies developed 





Brian Saffer, First Vice President, 
Prudential-Bache Securities Inc. 


Transactions. The level of m&a ac- 
tivity will be up in terms of numbers of 
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transactions, due to increased eco- 
nomic activity in general, high p/e ra- 
tios on the buy side, and a need for 
consolidation in a number of indus- 
tries on the sell-side. In terms of dol- 
lars, we will probably not reach lev- 
els attained in the last few years. We 
will see fewer of the multi-billion dol- 
lar deals which have inflated dollar 
levels in the past, because there will 
be repercussions from the Martin- 
Marietta/Bendix transaction, and a 
fear of tightened regulation of hostile 
transactions in general. 

Industries. Most active on the sell- 
side will be financial services, health 
care, high tech, and business elec- 
tronics. On the buy-side, basic indus- 
tries seeking diversification and fi- 
nancial institutions will be most 
active. 

Techniques. Increased regulation 
will limit the use of several of the strat- 
egies which have become popular in 
hostile transactions. In all likelihood, 
new strategies will be developed to 
fill the void, but it is impossible to pre- 


dict the techniques until the form of 
regulation becomes clearer. There 
seems to be an increasing momen- 
tum for adoption of a British-style 
takeover law which would require a 
major purchaser to offer to buy the 
rest of the company at the same price 
per share. 

Another Bendix? No. The adverse 
publicity will make executives and 
their bankers think twice before en- 
gaging in any type of transaction that 
might hold the business community 
up to ridicule. Target companies will 
probably not consider their white 
knight arrangements to be secret 
emergency plans but when attacked 
will enact them immediately. 





Geographic association 





Stephen Helpern, Manager, Mergers 
& Acquisitions, Arthur Anderson and 


Co. 


Transactions. | foresee an increas- 
ing number of transactions in 1983 for 


YOUR 
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ARE ONLY AS GOOD AS 
YOUR INFORMATION. 


three reasons: (a) an improved stock 
market; (b) lower interest rates; and 
(c) increased confidence in the overall 
economy. 

Industries. Distribution companies 
and financial services firms will be 
the most active on both the buy and 
sell fronts. The currently fragmented 
nature of the distribution industry will 
yield to consolidation, because pri- 
vate, independent distribution com- 
panies will see the benefits of geo- 
graphic association on a national 
scale. Financial service companies 
will continue to combine because of 
the overall trend toward diversity of 
products under the financial services 
umbrella. 

Techniques. Impossible to predict. 

Another Bendix? There will be an- 
other major transaction that will re- 
ceive the notoriety and public scruti- 
ny Bendix received, but it won't have 
the same characteristics. Every year 
brings something unique. CJ 
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DFP, 10th floor 


a company of 
D3 The Dun & Bradstreet Corporation 
99 Church Street, New York, NY 10007 


12 Almanac & Index 1983 





INNOVATORS IN 
ASSET-BASED LENDING 





conor 03000,000 onsx0 $30,000,000 


LEVERAGE ACQUISITION FINANCING 


oe™ FOODS, INC. me SEP METALS co. nc 





$4,500 $26,500,000 


LEVERAGED ,900,000 JON FINANCING 


Nyt 











$14,000,000 


LEVERAGED ACQUISITION FINANCING 
NIPAK PIPE OF DELAWARE INC. 
A PIPE SYSTEMS, INCORPORATED 
PORTCO PIPE CO. 

















$23,000,000 
EXIDE ELECTRONICS GROUP INC. 
A MANAGEMENT /INVESTOw STOCK BUYOUT FINANCING 





$7,000,000 000, $40,000,000 
LEVERAGED BUYOUT FINANCING 


LEVERAGE ACQUISITION FINANCING 


DIRECT SALES TIRE COMPANY CHATTANOOGA GLASS COMPANY 


| 














OVER TWO BILLION DOLLARS COMMITTED FOR 
CREATIVE REFINANCINGS AND LEVERAGED ACQUISITIONS SINCE 1980, 


CITICORP©® 





ies a INNOVATORS IN ASSET-BASED LENDING. 


NEW YORK, N.Y. 


CLEVELAND, OH. HARRISON, N.Y. 
(212) 906-2630 


ATLANTA, GA. CHICAGO, iL. ISELIN, N.J. 

(404) 391-8530 (312) 993-3232 (216) 621-1383 (914) 899-7583 (201) 494-6003 
BOSTON, MA. CINCINNATI, OH. DALLAS, TX. HOUSTON, TX. LOS ANGELES, CA. TOWSON, MD. 
(617) 722-6245 (513) 421-2030 (214) 760-1800 (713) 751-0115 (213) 745-3704 (301) 337-2600 





oo 


Mergers. Acquisitions. 
Divestitures 
And who really leads 


‘Mergers and Acquisitions —_ 


Number of Transactions 1982 1981 1980 





Lehman Brothers KuhnLoeb 60 47 37 
Goldman Sachs 5A 40 26 
First Boston 38 30 ] 2 


Number of Transactions Over $100 Million 


Lehman BrothersKuhnLoebh 24 26 9 
Goldman Sachs 31 24 10 
First Boston So: 22.3 


Number of Divestitures 




















Lehman BrothersKuhnLoeh 24 15 8 
Goldman Sachs 1 5 5 3 


First Boston 9 3 2 


As advertised in The Wall Street Journal 


wuiciglermebas taken on entirely new dimensions. The U.S. 


essed to 12-to-18 months. Exchange 
apredictability of infla- 


























Leadership cannot be reduced to numbers alone. 
But statistics do make an important statement about a 
firm’s performance and capabilities. 

As the evidence here shows, Lehman Brothers Kuhn 
Loeb is a leader in Mergers and Acquisitions. A consistent 
leader. Not just for this year or last— but for three consec- 
utive years. 

These numbers are conservative. The figures of the 
authoritative publication, Institutional Investor, show 
Lehman Brothers’ 1982 performance to be even stronger. 
And Corporate Financing Week (1/31/83) said “For the 
third year in a row, Lehman Brothers is first in our count 
of Merger and Acquisition tombstones placed in The Wall 

Street Journal..” In the past three years, 
Lehman Brothers completed 144 of these 
transactions— more than any other firm— 
for an average of nearly one a week, ranging 
from less than $10 million to over $4 billion. 
By almost any set of numbers, the three 
firms represented here are the clear leaders. 
But leadership must be measured in more 
than just numbers. It must be measured in 
how an investment bank helps its clients 
achieve their objectives. In no area is this 
more true than corporate Divestitures. 


Divestitures — 
Unquestioned Leadership 


Lehman Brothers’ leadership in Divest- 
- itures, by any measure, is unequalled. While 
| we are proud of all our Divestiture trans- 
actions, and would be pleased to discuss any 
of those where we are authorized to do so, 
the following four of our more visible case 
studies underscore this leadership in no 
uncertain terms. 


Burlington Northern 


Burlington Northern decided to sell its 
highly successful air freight forwarding 
subsidiary because it did not fit BN’s long 
term strategy. Confidentiality was critical, so 
Lehman Brothers identified and contacted 
a limited number of likely buyers. Despite 
this confidential process, we were able to 
create a competitive environment which 
resulted in a cash price of $177 million. 

_ This was almost six times its book value and 
exceeded the expectations of most industry 
observers. 


Chrysler Corporation 


Chrysler decided to divest its Chrysler 
Defense Division — which is the only man- 
ufacturer of tanks for the U.S. Army—in 
order to raise cash and to indicate to the 
financial and business communities that it 
was concentrating its resources in its auto- 
mobile business. Lehman Brothers iden- 





tified 25 qualified prospects and managed 
the sales process so that potential buyers 
were competing with each other for Chrysler 
Defense. This turned Chrysler into a 
“strong” seller, even given its weakened 
financial position at that time. Chrysler 
Defense was sold for $336 million. That 
figure was substantially above its book value. 
Chrysler now has a cash position of $1 billion. 
CSX Corporation 

CSX decided to sell its Florida Publish- 
ing subsidiary. Lehman Brothers used a 
divestiture tactic—a two-step, sealed-bid 
auction — never before used to sell a news- 
paper. Each major newspaper organization, 
in the U.S. and abroad, was contacted to 
participate. This procedure netted CSX one 
of the highest prices ever bid for a single 
newspaper. 


International Harvester 


International Harvester critically 
needed working capital. The Company re- 
tained Lehman Brothers to heibp it sell four 
separate businesses — The Solar Turbines 
International Division, IH’s construction 
equipment business, The Association Life 
Insurance Company, Inc. and IH’s 29% in- 
terest in Steiger Tractor, Inc. Employing a 
variety of divestiture techniques, we con- 
tacted a world-wide spectrum of potential 
buyers and ultimately sold these businesses 
to four different buyers. As a result, Inter- 
national Harvester raised over $600 million 
in cash—far more than IH management 
had expected. 


The message is clear. In Divestitures — 
in all Merger and Acquisition areas — 
Lehman Brothers gets the tough ones done. 
A team of seven Managing Directors works 
exclusively in Mergers and Acquisitions. 
This group, in tandem with the firm’s in- 
dustry and international specialists, can 
show you what lies behind the numbers. 
Who really leads in Mergers, Acquisitions 
and Divestitures? Lehman Brothers. 




















Who gets the tough ones done? 
More than likely it’s 
Lehman Brothers 


Lehman Brothers Kuhn Loeb 


Incorporated 
55 Water Street, New York, NY 10041 / (212) 558-1500 








1982 Profile 


The following charts and tables summarize 1982's 
mé&a activity as reported in this publication's quar- 
terly Rosters (U.S. Mergers and Acquisitions, For- 
eign Investment in the U.S., and U.S. Investment 
Abroad). To be included in the Rosters, a transac- 
tion must be valued at $1 million or more in cash, 


market value of capital stock exchanged, or debt 
securities. Partial acquisitions of 5 percent or more of 
a company’s capital stock are included if the size 
requirement is met; divestitures of subsidiary units 
or divisions are also included on this basis. Real 
property ma activity is not reported. 





Merger Completions 1982 vs. 1981 








Value 
$ mil 


% of 
Total 


Value 
$ mil 





US acquiring US $59,579.2 


84.9 $56,083.3 





NonUS acquiring US 5,498.4 


11.5 16,272.7 





US acquiring NonUS 1,022.0 


3.6 870.3 





Total $66,099.6 


100.0 $73,226.3 








Merger Completions by Quarter 1982 vs. 1981 





1982 





Ist 





US acquiring US 526 





NonUS acquiring US 





US acquiring NonUS 





Total 








Dollar Value of Merger Completions by Quarter 1982 vs. 1981 ($ mil) 





1982 


1981 





Ist 2nd 3rd 


4th Ist 2nd 3rd 4th 





US acquiring US $21,683.0 $12,070.9 $11,115.7 


$14,709.6 $ 8,296.6 $17,787.8 $19,880.4 $10,118.5 





NonUS acquiring US 1,317.4 875.2 1,695.8 


1,610.0 1,846.7 1,597.3 7,462.0 9,366.8 





US acquiring NonUS 409.1 177.0 206.3 


229.6 238.5 197.8 254.8 179.2 





Total $23,409.5 $13,123.1 $13,017.8 


$16,549.2 $10,381.8 $19,582.9 $27,597.2 $15,664.5 





“1981 figures reflect additional information obtained in 1982 
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Conpestiellioadagene 


We assisted in the following transactions over the last 12 months. 


Blyth Eastman 
aine Webber Client 


Other Party 
To The Transaction 


Blyth Eastman 
aine Webber's Role 


Approximate 
nsaction 
Value 





General American Oil Co. of Texas 


Beckman Instruments, Inc. 
Avon Products, Inc 


The Kroger Co. 
Ethyl Corporation 
Andover Oil Company 
Century Banks, Inc. 
Modern Merchandising, Inc. 
Lukens Steel Company 
Square D Company 
*Data Termina! Systems, Inc. 
Juniper Petroleum Corporation 
*Acme-Cleveland Corporation 


Provident Life Insurance Company 

(sub. of Equitable of lowa Cos.) 
*Time, Inc., WOTV Station 

Hart Schaffner & Marx 

Valle’s Steak House 

Standard Oil of California, 
Polyloom Business Unit 

Oil and Gas Properties of 
Pengo Industries, Inc. 

Square D Company 

AGO Holding, N.V. 

Transamerica Realty Investors 

Direct Sales Tire Company 

Pneumo Corporation 

Perini Corporation 

Square D Company 

Pacific-Southern Mortgage Trust 

Square D Company 

United Cities Gas Company 

W.R. Grace & Co. 

VNU Amvest, Inc. 

Windsor Plastics, Inc. 


*In process 





Mesa Petroleum Co./ 

Phillips Petroleum Company 
SmithKline Corporation 
Mallinckrodt, Inc. 


Dillon Companies, Inc. 
First Colony Life Insurance Company 
Santa Fe Minerals, Inc. 
Sun Banks of Florida, Inc. 
Best Products Co., Inc. 
Generai Steel Industries, Inc. 
Topaz, Inc. 
National Semiconductor Corporation 
Damson Oil Corporation 
The Lionel Corporation, 
Dale Electronics, Inc. Subsidiary 


United Services Life Insurance Company 


LIN Broadcasting Corporation 
Investor Group 

Management Buyout Group 
Private Investors 


Toyo Energy Development Corporation 


Ircon, Inc. 

Life Investors Inc. 

Investor Group 

Private Investor 

Investor Group 

Investor Group 

Engineered Systems, Inc. 

Old Stone Corporation 

U.S. Robots, Inc. 

Gas Light Co. of Columbia 

Chemed Corporation 

Disclosure, Inc. 

American Motors Corporation, 
Windsor Plastics, Inc. Subsidiary 





Financial Advisor, Opinion 


Financial Advisor 
Initiator, Financial Advisor, 
Dealer Manager, Opinion 
Initiator 
Financial Advisor 
Initiator, Financial Advisor, Opinion 
Initiator, Financial Advisor, Opinion 
Opinion 
Financial Advisor 
Financial Advisor 
Financial Advisor 
Opinion 
Initiator, Financial Advisor 


Initiator, Financial Advisor 


Initiator, Financial Advisor 
Financial Advisor, Opinion 
Financial Advisor 
Financial Advisor 


Financial Advisor 


Financial Advisor 

Dealer Manager 

Financial Advisor, Opinion 
Initiator 

Financial Advisor, Opinion 
Financial Advisor, Opinion 
Financial Advisor 

Opinion 

Financial Advisor 
Financial Advisor 

Opinion 

Financial Advisor 
Initiator, Financial Advisor 





$1,143,000,000 


1,052,000,000 
753,000,600 


650,000,000 
270,000,000 
150,000,000 
111,000,000 
109,000,000 
68,000,000 
55,000,000 
50,000,000 
46,000,000 
43,000,000 


42,000,000 


32,000,000 
21,000,000 
18,000,000 
16,000,000 


15,000,000 


15,000,000 
14,000,000 
14,000,000 
13,000,000 
12,000,000 
11,000,000 
10,000,000 

8,000,000 

5,000,000 

5,000,000 


on 
s 
s 


**Not publicly 
disclosed 





Intelligence. Discretion. Imagination. Aggressiveness. 
All are qualities that go into the making of a successful 
merger or acquisition—or, indeed defense. And it goes 
without saying that they have contributed considerably to 
ebber’s top M & A ranking over the 


Blyth Eastman Paine 
past 12 months. 


But there’s a quality at Blyth Eastman Paine Webber 
that enhances all of these—experience. It’s tnis quality that 


enables our seasoned mer; 
deal coolly and calmly with the complexities of these 
transactions, and to bring them to a successful and 
friendly conclusion. 
That’s why, when Blyth Eastman Paine Webber handles 
your merger, acquisition or defense, you can count on 
quality results. 


r and acquisition s 


BLYTH EASTMAN PAINE WEBBER 


INCORPORATED 


1221 Avenue of the Americas, New York, NY 10020 


cialists to 

















The Top 100 





100 Largest Transactions 1982 





pan 
Investment Advisor 


rged Company Value 
Investment Advisor $ mil 





U.S. Steel Corp. 
Goldman, Sachs 


Marathon Oil Co. $6, 150.0 


First Boston 





Connecticut General Corp. 
Goldman, Sachs; Lazard Fréres 


INA Corp. 4,300.0 
Goldman, Sachs; Lehman Brothers Kuhn 
Loeb 





Occidental Petroleum Corp. 
Donaldson, Lufkin & Jenrette; 
Goldman, Sachs 


Cities Service Co. 4,202.0 
First Boston; Lehman Brothers Kuhn Loeb 





Norfolk & Western Railway Co. 
Dillon, Read 


Southern Railway Co. 2,900.0 
Morgan Stanley 





R. J. Reynolds Industries Inc. 
Dillon, Read 


Heublein Inc. 1,620.6 
Goldman, Sachs 





American General Corp. 
First Boston 


NLT Corp. 1,500.0 
Morgan Stanley 





Baldwin-United Corp. 
Merrill Lynch; McDonald & Co. 


MGIC Investment Corp. 1,200.0 
Goldman, Sachs 





Allied Corp. 
Lehman Brothers Kuhn Loeb 


Martin Marietta Corp. (70% fom Bendix) 1,193.7 
Kidder, Peabody 





Bendix Corp. 
First Bost..a; Salomon Brothers 


Martin Marietta Corp. (70%) 1,193.7 
Kidder, Peabody 





Union Pacific Corp. 
First Boston 


Missouri Pacific Corp.; Western Pacific 1,028.0 
Railroad Co. 


Printon-Kane; Salomon Brothers 





SmithKline Corp. 
Merrill Lynch 


Beckman Instruments Inc. 1,020.0 
Blyth Eastman Paine Webber 





Martin Marietta Corp. 
Kidder, Peabody 


Bendix Corp. (51%) 892.5 
First Boston; Salomon Brothers 





Aliied Corp. 
Lehman Brothers Kuhn Loeb 


Bendix Corp. (51% from Martin Marietta) 892.5 
First Boston; Salomon Brothers 





Allied Corp.; Continental Group Inc. 
First Boston; Lazard Fréres; Donaldson, 
Lufkin & Jenrette 


Supron Energy Corp. 835.0 
Kidder, Peabody 





Coca-Cola Co. 
Morgar Stanley 


Columbia Pictures Industries Inc. 751.6 
Allen & Co. 





Avon Prodwiz Inc. 
Blyth Eastman Paine Webber 


Mallinckrodt Inc. 720.0 
Morgan Stanley 





Beatrice Foods Co. 
Lazard Fréres 


—— Bottling Co. of L.A.; Buckingham 980.0 
orp. 


Salomon Brothers; Goldman, Sachs 





Anheuser-Busch Cos. Inc. 
Dillon, tead 


Campbell Taggart Inc. 570.0 
Bear, Stearns 





Morton-Norwich Products Inc. 
Salomon Brothers; Goldman, Sachs 


Thiokol Corp. 562.0 
Lazard Fréres; Goldman, Sachs 





Reliance Group Holdings Inc. 
In-house 


Reliance Group Inc.; Leasco Corp. 550.0 
Bear, Stearns 





Northwest Energy Co. 
Lehman Brothers Kuhn Loeb 


Cities Service Gas Co. 530.0 
First Boston; Goldman, Sachs 








= Acquisition of partial interest. 
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100 Largest Transactions (cont.) 





Company ~ 
Investment Advisor 


Acquired/Merged Company 
Investment Advisor 





Stroh Brewery Co. 
Salomon Brothers 


Jos. Schlitz Brewing Co. 
Goldman, Sachs 





Warner-Lambert Co. 
First Boston 


Imed Corp. 
Lehman Brothers Kuhn Loeb 





American Telephone & Telegraph Co. 
Morgan Stanley 


Pacific Telephone & Telegraph Co. (rem. int.) 
Dillon, Read 





Aetna Life & Casualty Co. 
Morgan Stanley 


Geeosource Inc. (rem. int.) 
Merrill Lynch 





James River Corp. of Virginia 
Kidder, Peabody 


American Can Co. (units) 
Morgan Stanley 





Private Investors 
Merrill Lynch 


Signode Inc. 
Goldman, Sachs 





American Home Products Corp. 
Goldman, Sachs 


Sherwood Medical Industries Inc. 


Lehman Brothers Kuhn Loeb; Salomon 
Brothers; Merrill Lynch 





Coca-Cola Co. 
Morgan Stanley 


Associated Coca-Cola Bottling Co. 
In-house 





Pacific Holding Corp. 
Continental Illinois National Bank of Chicago 


Cannon Mills Co. 
Goldman, Sachs 





General Oriental Ltd. 


Drexel Burnham Lambert; Salomon Brothers 


Diamond International Corp. 
Bear, Stearns 





Proctor & Gamble Co. 
Salomon Brothers 


Morton-Norwich Products Inc. (unit) 
Goldman, Sachs 





B.A.T. Industries PLC 
First Boston 


Marshall Field & Co. 
Goldman, Sachs; William Blair & Co. 





PII Holdings Inc. 
Gibbons, Green, van Amerongen 


Purex Industries Inc. 
Dillon, Read; Goldman, Sachs 





Winterthur Swiss Insurance Co. 
First Boston 


Republic Financial Services Inc. 
Goldman, Sachs 





General Dynamics Corp. 
In-house 


Chrysler Defense Inc. 
Lehman Brothers Kuhn Loeb 





ALB Ventures Inc. 
Undisclosed 


Arcata Corp. 
Goldman, Sachs; Dillon, Read 





General Foods Corp. 
Lehman Brothers Kuhn Loeb 


Entenmann’s Inc. 
First Boston 





AMCA International Ltd. 
Lazard Fréres 


Giddings & Lewis Inc. 
Goldman, Sachs 





Transamerica Corp. 
Goldman, Sachs 


Fred. S. James & Co. Inc. 
First Boston 





Genuine Parts Co. 
In-house 


Genuine Automotive Parts Corp. 
In-house 





Ethyl Corp. 
Blyth Eastman Paine Webber 


First Colony Life Insurance Co. 
Morgan Stanley 





Lone Star Industries Inc. 
In-house 


Marquette Co. 
In-house 





Alexander & Alexander Services Inc. 
Morgan Grenfell; Smith Barney, 
Harris Upham 


Alexander Howden Group Ltd. 
Undisclosed 





Motorola Inc. 
Goldman, Sachs 


Four-Phase Systems Inc. 
Lehman Brothers Kuhn Loeb 





Northwest Bancorporation 
Salomon Brothers 


Dial Corp. 
In-house 





Schlumberger NV 
Undisclosed 


Applicon Inc. 
In-house 
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A private investor group consisting of management of Consoliaated Cigar Company and 
Dean Witter Reynolds Inc. has purchased substantially 
all the assets and business of 


Consolidated Cigar Company 


from 


Gulf +Western Industries, Inc. 





The undersigned assisted in the negotiation of the purchase 
and arranged the financing of this 
leveraged buyout transaction. 


DEAN WITTER REYNOLDS INC. 


March 1983 


























100 Largest Transactions (cont.) 





Acquired/Merged Company 


Company 
Investment Advisor Investment Advisor 





Metromedia Inc. Boston Broadcasters Inc. (unit) 
Undisclosed Undisclosed 
Aetna Life & Casualty Co. Federated Investors Inc. 
In-house E. F. Hutton 
Air Products & Chemicals Inc. Stearns-Roger Corp. 
Lehman Brothers Kuhn Loeb Smith Barney, Harris Upham 
Credit & Commerce American Holdings NV Financial General Bankshares Inc. 
Kidder, Peabody First Boston 
MCI Communications Corp. WUI Inc. 
In-house Salomon Brothers; Goldman, Sachs 
ConAgra Inc. Peavey Co. 
Lehman Brothers Kuhn Loeb Dillon, Read 
G. Heileman Brewing Co. Inc. Pabst Brewing Co. 
In-house Lehman Brothers Kuhn Loeb 
Pittston Co. Burlington Northern Air Freight Inc. 
Morgan Stanley Lehman Brothers Kuhn Loeb 
Gould Inc. American Microsystems Inc. 
In-house Kidder, Peabody 
F. Hoffman-La Roche & Co. AG Biomedical Reference Laboratories Inc. 
First Boston In-house; E. F. Hutton 
Newreeveco Reeves Brothers Inc. 
Bankers Trust Co. Lehman Brothers Kuhn Loeb 
Mercantile House Holdings PLC Oppenheimer Holding Corp. 
S. G. Warburg & Co.; Electra House Group Lazard Fréres; Lazard Brothers & Co. Ltd. 
American Can Co. Transport Life Insurance Co. 
Salomon Brothers Lazard Fréres 


American General Corp. Credithrift Financial Inc. 
Lehman Brothers Kuhn Loeb Merrill Lynch 


Corning Glass Works Metpath Inc. (rem. 91%) 

Lazard Fréres Undisclosed 
IC Industries Inc. William Underwood Co. 

In-house Goldman, Sachs 
Kuwait Petroleum Corp. Andover Oil Co. 

In-house Blyth Eastman Paine Webber 
Marriott Corp. Host International Inc. 

In-house Goldman, Sachs; in-house 
Western Union Corp. E. F. Johnson Co. 

Salomon Brothers Robert E. La Blanc Associates 
Dr Pepper Co. Canada Dry Corp. 

E. F. Hutton Undisclosed 
Bally Manufacturing Corp. Six Flags Corp. 

____ Salomon Brothers Lazard Fréres; Lehman Brothers Kuhn Loeb 

National Medical Enterprises Inc. National Health Enterprises 

Undisclosed Lehman Brothers Kuhn Loeb 
Dyson-Kissner-Moran Corp. Criton Corp. (95%) 

First Boston Lehman Brothers Kuhn Loeb 


Trane Co. General Electric Co. (unit) 
Boston Consulting Group Morgan Stanley 


Northwest Industries Inc. Pogo Producing Co. (int.) 
Undisclosed Undisclosed 


NCNB Corp. Exchange Bancorporation Inc. 
Goldman, Sachs In-house 
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Greater Arizona Savings and 
Loan Association 





Devon Group, Inc. 
22,259,453 Shares 





Devon Holding Corporation 


Visa Energy Corporation 
Citscorp Venture Capital Ltd “ 2 


eo Visa 























Anderson Strathclyde PLC 


National Mine Service Company 








—\mP: Inc. 
iil Snternationsl, ( 


SEI Corporation 











Texas International 





TMI Systems Corporation 


Bucyrus-Erie Compary 




















Excess and Treaty 
Western Gear Corp| Management Corporation 





Texas International Co 











The Continenta! Group, Inc. 





Allied Corporation 





have acquired 


Supron Energy Corporation 





Bowers Printing Ink Company 


Occidental 
a! advisor to The Continental Group, inc. 

PPG Industries, Inc. 
Donaldson, Lufkin 


Matlnckrodt. inc 





Donaldson, Lufkin & Jenrette 





DLJ Initiates. 


Donaldson, Lufkin & Jenrette 


i 














100 Largest Transactions (cont.) 





Company — 
Investment Advisor 


tged Company 
Investment Adviso: 





Combined International Corp. 


Morgan Stanley; Morgan Lewis Githens 
& Ahn 


Ryan Insurance Group Inc. 
William Blair & Co. 





B. F. Goodrich Co. 


In-house 


Diamond Shamrock Plastics Corp. 
In-house 





American Can Co. 
Lazard Fréres 


Associated Madison Cos. Inc. (rem. int.) 
Bear, Stearns 





Waste Management Inc. 


Kidder, Peabody; Merrill Lynch; 
Boettcher & Co. 


Chem-Nuclear Systems Inc. 
Goldman, Sachs 





American Hospital Supply Corp. 
In-house 


Bio-Science Enterprises 
Smith Barney, Harris Upham 





Farley Industries Inc. 
Goldman, Sachs 


NL industries Inc. (unit) 
Lehman Brothers Kuhn Loeb 





W. R. Holdings Inc. 
Carl Marks & Co. 


Williamhouse-Regency Inc. 
L. F. Rothschild, Unterberg, Towbin 





Best Products Co. 
Goldman, Sachs; Wheat, First Securities 


Modern Merchandising Inc. 
Blyth Eastman Paine Webber; Dain Bosworth 





Q Associates 
In-house 


Questor Corp. 
Goldman, Sachs 





Deanlake Investments Ltd. 
Bear, Stearns 


Allright Auto Parks Inc. (rem. int.) 
Goldman, Sachs 





Aetna Life & Casualty Co. 
James D. Wolfensohn Inc. 


Samuel Montagu & Co. Holdings Ltd. (40%) 
Undisclosed 





Midland Bank Ltd. 
Lazard Fréres; Salomon Brothers 


Crocker National Corp. (add. int.) 
Lehman Brothers Kuhn Loeb; Dean Witter 
Reynolds 





National City Lines Inc. 
In-house 


Amalgamated Sugar Co. 
First Boston 





Ogden Corp. 


In-house 


Allied Maintenance Corp. 
Lazard Fréres 





American Financial Corp. 
Undisclosed 


Penn Central Corp. (add. int.) 
Undisclosed 





Nabisco Brands Inc. 
N. M. Rothschild & Sons Ltd. 


Huntley & Palmer Foods PLC (rem. 76%) 
Undisclosed 





Combined International Corp. 
In-house 


Rollins Burdick Hunter Co. 
William Blair & Co. 





Sun Banks of Florida Inc. 
Keefe, Bruyette & Woods 


Century Banks Inc. 
Blyth Eastman Paine Webber 





Pilkington Brothers Ltd. 
Undisclosed 


Libbey-Owens-Ford (30%) 
Undisclosed 





The Limited Inc. 
S. B. Lewis & Co. 


Lane Bryant Inc. 
Wertheim & Co. 





All American Bottling Corp. 
Forstmann Little 


Beatrice Foods Co. (2 units) 
Lazard Fréres; Salomon Brothers 





Dresser Industries Inc. 
First Boston 


Reliance Standard Life Insurance Co. 
Undisclosed 





NLT Corp. 
Morgan Stanley 


American General Corp. (int.) 
First Boston 





Meridian Express Co. 
Undisclosed 


McLean Trucking Co. 
First Boston 





Bendix Corp. 
In-house 


RCA Corp. (7.2%) 
Lazard Fréres; Lehman Brothers Kuhn Loeb 
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Unimation, Inc. 


a subsidiary of 


Condec Corporation 


has been acquired by 


Westinghouse Electric Corporation 


ned initiated this transaction 
ancial advisor to Condec Corporation. 


Drexel Burnham Lambert 


INCORPORATED 


February 22, 1983 


























100 Largest Transactions (cont.) 





pany 
Investment Advisor 


Acquired/Merged Company 
Investment Advisor 





Beecham Group PLC 
Undisclosed 


J. B. Williams Co. Inc. 
Morgan Stanley 





CBT Corp. 
Keefe, Bruyette & Woods 


State National Bancorp Inc. 


Lehman Brothers Kuhn Loeb; M. A. 
Schapiro & Co. 





Converse Inc. 
Undisclosed 


Allied Corp. (Converse div.) 
Merrill Lynch 





Dentsply Holdings Inc. 
Kelso & Co. 


Dentsply International Inc. 
Kelso & Co.; Merrill Lynch (fairness opinion) 





Dresser Industries Inc. 
In-house 


International Harvester Co. (unit) 
Lehman Brothers Kuhn Loeb 





National Medical Enterprises Inc. 
In-house 


First Washington Group Inc. 
Drexel Burnham Lambert; Lewis J. 
Kaufman, Inc. 





100 United Technologies Corp. 
Undisclosed 


General Dynamics Corp. (3 units) 
Undisclosed 








Values of Mergers 1982 


10 Most Active Acquirers 1982* 





Price Paid No. of 
$ mil Transactions 


No. of 


Company Transactions 





$1.0-5.0 44} 


$5.1-10.0 





$10.1-15.0 





$15.1—25.0 





$25.1—50.0 129 


$50. 1-99.9 89 








107 








Values of Divestitures 1982** 





No. of 
Divestitures 


% of 
Divestitures 


Price Paid 
$ mil 





$1.0—5.0 38 26.7 


$5.1-10.0 20.3 
.1-15. 12.9 


$15.1-25.0 








$25. 1—50.0 





$50. 1—99.9 





$100.0 and over 
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New York Times Co. 

Gulf + Western Industries Inc. 
1.C.H. Corp. 

Reliance Group Holdings Inc. 
Beatrice Foods Co. 

Merrill Lynch & Co. Inc. 


Alexander & Alexander Services Inc. 























American Hospital Supply Corp. 
Centel Corp. 
Esmark Inc. 











“Includes acquisitions of interests worth more than $1 million. Where 
interests were purchased in stages, only one transaction is counted. 


**Total divestitures recorded in 1982 were 559, of which 217 (charted above) 
revealed price data. Divestitures include subsidiaries, divisions, or units. 
Does not include divestitures of foreign units of U.S. firms to foreign 
companies. 
























































Dillingham Corporation 


has become a privately owned company 
through a merger with a newly formed corporation 


owned by 


Kohlberg, Kravis, Roberts & Co. 


and other investors, including management members 


of Dillingham Corporation. 





The undersigned acted as financial advisor to the Board of Directors 
of Dillingham Corporation in this transaction. 





Kidder, Peabody & Co. 
Incorporated 
































Announcing: 


SPRING MERGER WEEK AT 


NORTHWESTERN 
May 15-20 


*This same program will be offered September 11-16, 1983. 








Merger Week at Northwestern is a success- 
ful, carefully designed program developed 
to increase the knowledge of the profes- 
sional and the executive to the point where 
mergers/acquisitions can be made more 
confidently and more successfully. 


The familiar maxim that a little learning is 
a dangerous thing is particularly applica- 
ble to the merger/ acquisition phenomenon. 
The number of companies whose owners 
and executives relied on their intuition and 
bargaining ability without the special 
knowledge necessary to the conclusion of a 
safe, equitable, trouble-free merger/ac- 
quisition is alarmingly high. Why take 
the risk of having people in your organiza- 
tion participate in the merger process with 
only a nodding acquaintance with the 
legal, accounting and financial aspects of 
the process? Learn how to devise a worka- 
ble operational strategy, for this is cer- 
tainly the fastest route to profitable growth. 


The faculty as well as the course material 
has been carefully selected. It is simply 
less expensive to learn how to do it right at 
Merger Week than to pay the unnecessary 
price that many have paid for random, un- 
planned, merger/ acquisition activity. 


Merger Week at Northwestern is sponsored 
jointly by: . 
[]Executive Programs; J. L. Kellogg 
Graduate School of Management, and 
[]MERGERS & ACQUISITIONS,” The 
Journal of Corporate Venture* 
Under the direction of 
e Alfred Rappaport, Leonard Spacek 
Professor of Accounting & Information 
Systems, and 
e Stanley Foster Reed, Associate Editor 
oi MERGERS & ACQUISITIONS 


assisted by a distinguished faculty of 
outstanding merger/acquisition experts. 


For further information, please call or write: 


Executive Programs 
The James L. Allen Center 
2169 Sheridan Road 
Evanston, IL 60201 
312-864-9270 

















The #1 


agent for 


public tender offers: 


Fidelity Union 
(That's right...Fidelity Union Bank!) 


i t’s true. Surprising, perhaps, but true. And 
while being #1 is certainly satisfying, it is also a 
terrific challenge. That’s why we have no intention 
of letting up on the services and dedication that 
put us on top. 


When Fidelity Union acts as your agent, you get: 
e daily reports of tendered securities 
e daily investment of unused cash balances 
round-the-clock availability of contact 
administrators and job managers 
payment for tendered shares within 24 hours 
prompt response to shareholders’ questions 


© consultation in preparation of transmittal 
materials 
¢ complete in-house computer capability 


We also tabulate proxy votes in contested 
elections where cash tender offers are not 
appropriate. 

When there are so many banks to choose 
from, find out why more corporations choose 
Fidelity Union than any of the others. Call William 
C. Arnebeck, Vice President, at (201) 430-4688. 
Or write him at Fidelity Union Bank, 765 Broad 
Street, Newark, New Jersey 07101. 


America’s *1 agent for public tender offers. 
FIDELITY UNION BANK 


Member FDIC 














30 Largest Divestitures 1982 





Seller 


Unit Sold 


Buyer 





Northwest Industries Inc. 


Coca-Cola Bottling Co. of L.A.: 
Buckingham Corp. 


Beatrice Foods Co. 





Cities Service Co. 


Cities Service Gas Co. 


Northwest Energy Co. 





American Can Co. 


Paper products business 


James River Corp. of Va. 





Morton-Norwich Products Inc. 


Norwich-Eaton division 


Proctor & Gamble Co. 





Warner-Lambert Co. 


Entenmann’s Inc. 


General Foods Corp. 





Gulf + Western Industries Inc. 


Marquette Co. 


Lone Star Industries Inc. 





Marathon Oil Co. 


Marathon Petroleum Canada 
Ltd.; Par Ocean Oil Ltd. 


Aberford Resources Ltd. 





Boston Broadcasters Inc. 


WCVB-TV 


Metromedia Inc. 





Xerox Corp. 


WUI Inc. 


MCI Communications Corp. 





Burlington-Northern Inc. 


Burlington-Northern Air Freight 
Inc. 


Pittston Co. 





Honeywell Inc. 


ClIl Honeywell Bull (27.1%) 


Compagnie des Machines Bull 





Marsh & McLennan Cos. Inc. 


Bowmaker Ltd. 


Lloyds & Scottish Ltd. 





Norton Simon Inc. 


Canada Dry Corp. 


Dr Pepper Co. 





Penn Central Corp. 


Six Flags Corp. 


Bally Manufacturing Corp. 142 





General Electric Co. 


Air Conditioning Business 


Trane Co. 





Diamond Shamrock 


Diamond Sharrock Plastics 
Corp. 


B. F. Goodrich Co. 131 





RCA Corp. 


Canadian Acceptance Corp. 
Ltd. 


Royal Bank of Canada Ltd. 127* 





18 Dow Chemical Co. 


Bio-Science Enterprises 


American Hospital Supply Corp. 120 





19 NL Industries Inc. 


Metal Products Business 


Farley Industries Inc. 120 





20 Beatrice Foods Co. 


Silver Spring Water Co.; 
Soft Drink division 


All-American Bottling Corp. 105 





21 Reliance Group Holdings Inc. 


Reliance Standard Life 
Insurance Co. 


Dresser Industries Inc. 105 





22 Allied Corp. 


Converse division 


Converse Inc. 100 





23 General Dynamics Corp. 


Com-Dev Inc. and 2 units of 
Stromberg-Carlson 


United Technologies Corp. 





International Harvester Co. 


Construction Equipment business 


Dresser Industries Inc. 





Nabisco Brands Inc. 


J. B. Williams Co. Inc. 


Beecham Group PLC 





Holiday Inns Inc. 


Delta Steamship Lines Inc. 


Crowley Maritime Corp. 





Nabisco Brands Inc. 


Julius Wile Sons & Ca, Inc. 


Whitbread & Co. PLC 





Waples-Platter Cos. 


Five units 


Fleming Cos. Inc. 





American Hospital Supply Corp. 


Dental products and distribution 


Sybron Corp. 





Metromedia Inc. 


KMBC-TV 


Hearst Corp. 





*Canadian 


30 Almanac & Index resol 


td 

















MERGERS and ACQUISITIONS 
1982 


Seller / Buyer 





Amplica Inc. / Communications Satellite Corp. 
Potlatch Corp. (Folding Box Division) / Wilkata Packaging Corp. 
E. Keeler Co. / Dorr-Oliver Inc. 
Thatcher Plastics Pkg. (Dart & Kraft Inc.) / Wheeling Stamping Co. 
Worthington Diagnostics Div. (Millipore Corp.) / Flow General Inc. 
Coastal Industries Inc./ Management Group of Coastal Industries Inc. 
Midwestern Distribution Inc. / Leaseway Transportation Corp. 
Milford Trust Co. / Bank of Delaware 
K-D Manufacturing Co. / Easco Corp. 
Capex Corp. / Computer Associates International 
STSC, Ine. / Continental Telecom. Inc. 
Energy Management Corp. / General Instrument Corp. 


Dialcom, Inc. / International Telephone & Telegraph 


Alex. Brown & Sons clients in boldface type. 


ALEX. BROWN & SONS 


Established 1800 
America’s oldest name in Investment Banking 


135 East Baltimore St., Baltimore, MD 21202 
Telephone (301) 727-1700 


Members New York Stock Exchange, Inc. and other leading exchanges 


























Merger Activity by Industry Area 1982 


US acquiring US NonUS acquiring US US acquiring NonUS Total 








Value Value Value Value 
Industry area Number $ mil $ mil $ mil $ mil 





Agriculture 2 3.4 is — 3.4 
Metal Mining 7 35.6 159.3 — 194.9 
Coal Mining 106.5 117.8 — 224.3 
Oil/Gas Extraction 12,587.7 284.9 7 12,915.0 


Nonmetallic Minerals — = ; 12.6 

















Construction 43.2 1.0 : 90.2 
Food Products 5,045.4 5,489.6 
Textile Mill Products 710.1 8.8 718.9 
Apparel 206.5 : 

Lumber/ Wood Products 99.5 

Furniture/ Fixtures 94.5 

Paper Products 2 628.1 

Printing/Publishing 672.7 

Chemicals 1,916.0 

Petroleum Refining 13.7 

Rubber/ Plastic Products 303.9 

Leather 2.2 

Stone/Clay/Glass/Concrete : 500.0 

Primary Metal Industries 243.9 

Fabricated Metal Products 874.6 

Machinery, except Electrical 1,677.0 

Electrical Machinery 1,404.3 





















































Transportation Equipment 3,328.7 





Medical/ Photographic Equipment 2,022.2 
Miscellaneous Mfg. 368.3 
Railroad Transportation 3,950.0 











Motor Freight Transportation 177.3 





Water Transportation 202.0 





Air Transportation/Services 100.2 





Transportation Services 178.7 





Communication 1,319.7 
Electric/Gas/Water Services 1,135.6 
Distribution/Wholesale Trade 690.1 
Building Materials 13.0 
General Merchandise 129.5 
Food Stores 329.5 
Auto Dealers/Service Stations E 























Apparel/ Accessory Stores 300.7 
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ConVest Energy Corporation 


ee 
ert ican cman cane 


Aquila Energy CorP- 
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the working imere: 


NEUHAUS & Co. 


UNDERWOOD, 
Houston Dallas San Antomo Ty's Austin 
New York. New York Jacksonville. Mobile, Alabama 











US acquiring US NonUS acquiring US US acquiring NonUS 





SIC 
code Industry area 


Value 
$ mil 


Value Value 
$ mil $ mil 





97 


Furniture/Home Furnishings 


12.3 





38 


Eating/Drinking Places 


247.0 


44.0 _- 





39 


Miscellaneous Retail 


105.2 


62.6 





60 


Banking 


1,275.5 


118.1 





61 


Credit Agencies 


759.5 


* 





62 


Securities Brokers 


435.6 


305.8 





Insurance 


7,130.3 


131.5 





Real Estate 


108.0 


41.5 





Holding Companies 


4,779.1 


918.7 





Hotels 


35. 1 


4.3 





Personal Services 


48.4 


41.) 





Business Services 6 


463.7 


37.9 





Computer/Data Processing Services 4 


398.5 


3.5 





Auto Repair/Services 


6.3 


114.8 





Motion Pictures/ Video 


1,024.0 





Amusement/ Recreation Services 


246.2 





Health Services 


877.8 





Legal Services 


1.2 





Educational Services 





Social Services 


1.2 


1.2 
: 





Miscellaneous Services 15 


243.3 


17 243.3 





Not Otherwise Classified 3 


10.7 


— 3 10.7 





Total 1,960 $59,579.2 


$5,498.4 39 $1,022.0 2,321 $66,099.6 
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10 Most Active Industries by Number and Dollar Volume 1982 


No. of 
Rank Transactions 





Value 


Industry Area $ mil 





l 245 Banks, Bank Holding Companies 


150 


$ 3,707.6 





Machinery, except Electrical 


Mining, Oil & Gas Extraction 13,346.8 


Credit Agencies & Holding Companies 


2,153.5 








121 





121 








118 Electrical Machinery 








116 Insurance, Insurance Holding Companies 10,445.9 2 


eee 


Distribution & Wholesale Trade 


96 Retail Trade 


95 Chemicals 
Te — SAMIR a 


Food Products 





115 








1,685.1 








2,435.2 








9,489.6 








Railroad Transportation 
SRT PRES 


3,956.0 








Transportation Equipment 
ERIE 


Medical & Photographic Equipment 
ae 


3,342.8 








2,029.8 


fF INVESTMENT OPPORTUNITIES > 
IN SPECIALTY CHEMICAL COMPANIES 


A COMPREHENSIVE ANALYSIS OF ACQUISITION TARGETS IN THE MOST 
DYNAMIC SECTOR OF THE CHEMICAL INDUSTRY 

















As the world’s leading consultants in specialty 
chemicals, we analyze each year the activities, financial 
performance, and reputation of hundreds of chemical 
companies. Now we are selecting from our computer- 
ized data base of over 2,500 U.S. firms, the 750 specialty 
companies, public and private, and spin-off targets we 
consider most attractive for possible acquisition. 

We are issuing a series of 30 reports, each covering a 
sine!e business category and including all companies 


or divisions active in the category with annual sales of 
$5 million to $250 million. The 30 categories include 
such fields as adhesives and sealants, biocides, electronic 
chemicals, flavors and fragrances, oil-field chemicals, 
and water management chemicals. For each company 
the analysis includes historical, current and forecast 
sales by major product and end market, marketing and 
management organization, research and development 
capabilities, plants and facilities, and overall strengths 
and weaknesses. 


For further information on this service, write or telephone: 


IN THE U.S.: Mr. Andrew A. Boccone 
C. H. Kline & Co., Inc. 
330 Passaic Avenue 
Fairfield, N.J. 07006-2099 


Telephone (201) 227-6262 
Other Kline offices: @ Toronto 


® Tokyo 


IN EUROPE: Ms. Susann Dundas 
Kline S.A. 

Rue Froissart 89 

B-1040 Brussels, Belgium 


Telephone: 230-54-90 
®@ Melbourne 
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Dillingham Corporation 


has become a privately owned company 
through a merger with a newly formed corporation 


owned by 


Kohlberg, Kravis, Roberts & Co. 


and other investors, including management members 


of Dillingham Corporation. 


We served as financial adviser to Dillingham Corporation 
and assisted in the negotiations. 


WARBURG PARIBAS BECKER 
A.G.BECKER 





March 1983 





























25 Largest Foreign Acquisitions of U.S. Interests 





Acquirer 


Acquired/Merged Firm Price $ mil 





_— 


General! Oriental Ltd. 


Diamond International Corp. $400.0 





B.A.T. Industries PLC 


Marshall Field & Co. 


365.0 





Winterthur Swiss Insurance Co. 


Republic Financial Services Inc. 


349.0 





AMCA International Ltd. 


Giddings & Lewis Inc. 


310.0 





Schlumberger NV 


Applicon Inc. 


240.0 





Credit & Commerce American Holdings NV 


Financial General Bankshares Inc. 


201.6 





Mercantile House Holdings PLC 


Oppenheimer Holding Corp. 


162.5 





F. Hoffmann-La Roche & Co. AG 


Biomedical Reference Laboratories Inc. 


163.5 





olalirniona il wm] & |w }/d 


Kuwait Petroleum Corp. 


Andover O'1 Co. 


150.0 





Deanlake Investments Ltd. 


Allright Auto Parks Inc. 


115.1 





Pilkington Brothers Ltd. 


Libbey-Owens-Ford Co. (30%) 


106.0 





Beecham Group PLC 


J. B. Williams Co. Inc. 


100.0 





Banca Commerciale Italiana 


Litco Bancorporation of N.Y. Inc. 


96.5 





Whitbread & Co. PLC 


Julius Wile Sons & Co. Inc. 


96.3 





Norcen Energy Resources Ltd. 


Hanna Mining Co. (int.) 


90.0 





Moniedison SpA 


Kallestad Laboratories Inc. (rem. int.) 


89.4 





Jefferson Smurfit Group 


Diamond International Corp. (units) 


80.0 





Bayer AG 


Compugraphic Corp. (mgj. int.) 


78.4 





AB Volvo 


Hamilton Brothers Petroleum Corp. 


75.8 





Siemens AG 


Siemens-Allis Inc. (35%) 


75.0 





Canada Development Corp. 


Savin Corp. (57.15%) 


75.0 





Costain Group Ltd. 


Pyro Mining Co. (50%) 


70.0 





Hong Kong & Shanghai Banking Corp. 


Centran Corp. (int.) 


70.0 





Akzo NV 


Akzona Inc. (rem. int.) 


68.0 





Seagrann Co. Ltd. 


E. I. du Pont de Nemours & Co. (int.) 


65.1 








Industries Attracting Foreign Buyers 1982 





Industry area 


No. of 
Transactions 





Oil & Gas, Mining 


17 





Chemicals 


17 





Electrical Machinery 


15 





Machinery, except Electrical 





Banking 





Real Estate 





Retail Trade 





Insurance 





Distribution & Wholesale Trade 


Countries Most Active in U.S. Acquisitions 


1982 





No. of 
Transactions 





United Kingdom 


75 





Canada 


43 





France 


13 





Germany 


12 





Netherlands/Netherlands Antilles 


10 





Switzerland 





Hong Kong 





Australia 





Business Services 





Japan 





Mergers & Acquisitions 











20 Top Cancellations 1982 





Buyer 


Firm Sought 


Price $ mil 


Reason for Cancellation 





Gulf Oil Co. 


Cities Service Co. 


$5,000.0 


Antitrust and/or price reasons. 





United Technologies Corp. 


Bendix Corp. 


1,600.0 


Outbid by Allied Corp. 





Firestone Tire & Rubber Co. 


Hertz Corp. 


750.0 


Opportunity costs. 





Cities Service Co. 


Mesa Petroleum Co. 


629.0 


Gulf Oil's $5 billion offer for Cities Service. 





Mesa Petroleum Co. 


Cities Service Co. 


944.0 


Gulf Oil's $5 billion offer for Cities Service. 





Turner Advertising Co. 


Metromedia Inc. (outdoor 
advertising unit) 


450.0 


Could not agree on price. 





Potential Buyer 


Arvida Corp. 


450.0 


Weak real estate market. 





Warner Communications Inc. 


Madison Fund Inc. 


380.0 


Drop in Warner's stock price due to 
lowered earnings projections. 





Kerr-McGee Corp. 


Fluor Corp. (2 units of St. Joe 
Minerals) 


265.0 


No reason given. 





Penn Central Corp. 


Cooper Manufacturing Corp. 


250.0 


Insufficient time and/or ability to obtain 
financing. 





C. Schmidt & Sons Inc. 


Pabst Brewing Co. 


208.7 


Pabst preferred an all-cash offer. 





Coca-Cola Co. 


Outlet Co. 


185.0 


Outlet's possible liability for future 
payments on certain store leases it 
assigned to United Department Stores. 





Paul Kalmanovitz 


Pabst Brewing Co. 


166.0 


Heileman won control. 





Harold Geneen et al. 


Guilford Mills Inc. 


112.7 


Uncertainty of future earnings in the 
textile industry made ability to service 
debt doubtful. 





Irwin Jacobs et al. 


Pabst Brewing Co. 


105.0 


Agreed to sell shares to Heileman. 





—_— & Forbes Group 
c. 


Consolidated Cigar Co. 


105.0 


No reason given. 





Olympia Brewing Co. 


Pabst Brewing Co. 


100.0 


Defensive maneuver called off when 
Jacobs dropped bid for Pabst. 





Warner Communications Inc. 


UA Musical Co. 


100.0 


Failed to come to terms on a number of 
issues. 





Central Bancorporation 


Union Commerce Corp. 


98.2 


Not approved by FRB because of Central's 
reorganization of holdings, indebtedness, 
and reduction in capital. 





Colonial BancGroup 


First Bancgroup of Alabama 


No reason given. 
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Acquiring Comp 














United States Steel C. ion 
Occidental Petroleum Corporation 


Allied Corporation 


Xerox C 
American Corporation 
and The Continental Group. Inc. 


McDermott International. Inc 
Mesa Petroleum Co. 


Union Pacific 


Warner Lambert wey med 
Chemical New York Corporation 
Northwest Energy Company 
BATUS Inc., a Subsidiary of B.A.T Industries p.Lc. 
“Winterthur” Swiss Insurance Company 
General Foods Corporation 

Tansamerica Corporation 
National Distillers and Chemical Corporaiion” 
Cities Service Company 
Aberford Resources Ltd. 
Credit and Commerce American Holdings, N.V 
Hoffmann-La Roche Inc. 
General Cinema Corporation 
PC Industries, Inc. 
First Bank System, inc.* 


Interocean ine In Corporation 
National ¢ City Lines. 





xas C 
Standard Oil Compan ‘Onn 
Meridian Express Company 
Southern 
Huntington Bancshares Incorporated 


The St. Paul Companies, Inc 
Borg-Warner Corporation 
Builders Investment Group 
Time Incorporated 
Tait Company* 
Witco Chemical Corporation 
~Gevaert N.V., a Subsidiary 

of Bayer AG 
Communications Satellite Corporation 
Control Data Corporation 

Inc. * 


Tricentrol PLC 


Amcon Group, Inc., a Subsidiary of 
Consolidated Gold Fields Limited 
jd Distilled Products PLC 
Nationwide Mutual Insurance Company 


Vv National Bankshares, Inc. 
SCT Acquisition Corp. 

Union Pacific C 

Apex Oil Company 


Cipher Data Products, Inc 
Century Production Inc. 


Buckbee-Mears Company 


a 


Curtain Investors, Inc., a Corporation Organized by 
First Boston, Inc. and Management of Hygiene 
Industries 


Campbell Onay 
DEKALB Xflsearch 
Jardine, Mat & Co., Limited 


Johnson & Johnson 
Affiliates of Levingston Industries, Inc 
Lucas Industries, 


Media News Corporation 
Life Insurance Company* 
New Inc., a a Organized by 
First Boston, Inc. and \ een 


an of Canada 
Sandoz United States, Inc., a Subsidiary of Sandoz Lid.* 
Travelers Corporation 


Wesray Corporation 


NLT C — 
‘orporation 

Missouri Pacific Corporation 

Supron E; Corporation 


General American Oil Company of Texas* 


IMED Corporation 
Florida National Banks of Florida, Inc. 


Suburban Propane Gas ro orporation 
Mesa Petroleum Co. 
Marathon Oil Company 


Financial General Bankshares, Inc. 
Biomedical Reference Laboratories, Inc 
Heublein, Inc. 
Criton Corporation 
Banks of Iowa, Inc. 
The LTV C. é 
The Amalgamated Sugar Company 
PanNational Group Inc 
Republic Steel C 


McLean Trucking 
Cc coment teen 
Union Commerce C€ 


hem Grp banks 


Cc 
Burns International Security Services, Inc. 
Knudsen C r 
1.C. Penney Company, Inc. 
General Cinema Corporation 
The Richardson Company 
Compugraphic Corporation 
Amplica. Inc 
Centronics Data Computer Corp. 
Southeast National Bancshares of Pennsylvania. Inc 
Coral Petroleum, Inc 


Newmont Mining Corporation 

Barton Brands, Ltd. 

Nationwide Corporath Nest, 
Life Insurance Company* 

New Virginia Bancorporation 





-Coosa- 
The Western Pacific Company 
Enterprise ll 
Perkin Elmer C 

Petroleum Co. 
ASARCO Inc ted 
Camelot Cc 


pleum Corporation 
Bright Industries. Inc 


Hygiene Industries. a Division of 
Nabisco Brands. Inc 


Mrs. Paul's Kitchens Inc 


|W. Scripps Company 
State Street Research & Management Company 
Colonial M. t Associates, Inc.. a Subsidiary of 
State Mutual Life p Hosen Company of America 


Massachusetts Financial Services Company 
Occidental Petroleum Corporation 
Securities Setth Corporation, a Subsidiary of 
Moseley, Hallgarten, Estabrook & Weeden Inc. 
America 

















Repenciane of Cites Series Company Common Stock 
lor Cash 


Divestiture of Marathon Petroleum Canada Lid. and 
Pan Ocean Oil Lid 

Cash Tender Offer 

Mer ash 

Pur of 18.9% Interest through Open Market Purchases 

Cash Tender Offer 

Merger for Cash 

Divestiture of Lykes Bros. Steamship Corp. 

Cash Tender Offer 

Merger for Common Stock 

Divestiture of Kitt Energy C pate 
and Certain Coal Propert 

Merger for Cash 

Mergers for Cash, Common Stock and Notes 

Cash Tender Offer followed by Merger for 
Common Stock and Preferred Stock 

Divestiture of Seaboard Surety Company 

Cash Tender Offer 

Merger for Cash 

Divestiture of Great American Reserve Insurance Company 

Purchase of WCIX-TV Miami for 
Cash, Notes and Assets 

Cash Tender Offer 

Purchase of 69% Interest through Cash Tender Offer 
and Newly Issued Shares 

Merger for Cash 

Sale of 43% Interest for Cash and Asset. 

Merger for Cash and Convertible Preferred Stock 

Purchase of Certain Oil and Gas Properties for Notes 
and Convertible Preferred Stock 

Increase in Ownership to 25.2% through Open 
Market Purchases 

Purchase of Assets for Cash 

Merger for Cash 


Merger for Cash 

Merger for Cash 

Cash Tender Offer followed by Merger for Cash 

Merger for Cash 

Divestiture of M Products Division 

Divestiture of U.S. Oil and Gas Pro ies 

Increase in Ownership to 21% Open Market Purchases 

Cash Tender Offer 

Purchase of The Jobbers Supply Division for Cash 

Purchase of East Texas Motor Cape ts Lines, Inc. for 
Convertible Preferred Stock and C. 

Leveraged Buyout 


Purchase of Certain Assets 

Formation of Joint Venture 

Dives of I 

Merger for Common Stock 

Divestiture of Sun Ship. Inc 

Merger for Cash 

Divestiture of United Press International, Inc. 
Merger for Cash 

Leveraged Buyout 





Merger for Cash 
Purchase of Zoecon Corporation 
Merger for Cash 


Divestiture of Wear-Ever Aluminum, Inc. and 
Lincoln Manufacturing Company. Inc. 


First Boston 


Park Avenue Plaza 
New York, New York 10055 
(212) 909-2000 




















Form of Payment 1982* 





Price Paid 
$ mil 


Cash, Stock, 


Notes, Debt Undisclosed** 





$1.0-$5.0 





$5.1-10.0 

















13% 14% 12% 


10% 


91% 


46% 


10% 








“Based on 1,239 completed transactions that revealed price 
**Price was given but the form of payment was not 


49% 13% 


90% 





Year-to-Year Completed Transactions 
1973-1982* 


Sales Volume of Acquired 
Companies 1982* 





No. of 
Transactions 


No. of 
Companies 


% of 
Transactions 


Sales Volume 
$ mil 





_ 


1,064 





— 


926 





~ 


981 





— 





| 





_ 








1980 





1981 + 46.2 


1982 2,321 + 0.3 


*Figures in this chart reflect additional information obtained in 1982 
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$1.0-5.0 104 15.6 
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$50.1-75.0 





$75.1-100.0 





$100. 1-500.0 
$500.1 and over 





“Acquisitions of entire companies (disclosing sales) that were not 
divestitures 





Statistical data compiled by Christine J]. Lees and 
Susan Mahon; graphic design by Katz Wheeler, 
Philadelphia, Pa. 








